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HOUSE BI LL 2499

St ate of WAshi ngt on 60t h Legi sl ature 2008 Regul ar Sessi on
By Representatives Pedersen and Rodne

Prefiled 01/03/08. Read first tinme 01/ 14/08. Referred to Committee
on Judiciary.

AN ACT Relating to notice under the WAshi ngton busi ness corporation
act; and anendi ng RCW 23B. 01. 410.

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW 23B.01.410 and 2002 c¢c 297 s 10 are each anended to
read as foll ows:

(1) Notice under this title nust be provided in the form of a
record, except that oral notice of any neeting of the board of
directors may be given if expressly authorized by the articles of
i ncorporation or byl aws.

(2) Perm ssible neans of transm ssion.

(a) Oral notice. Oral notice may be communicated in person, by
tel ephone, wre, or wreless equipnent which does not transmt a
facsimle of the notice, or by any electronic neans which does not
create a record. |If these fornms of oral notice are inpracticable, ora
notice may be communicated by radio, television, or other form of
public broadcast conmunicati on.

(b) Notice provided in a tangible nedium Notice nay be provided
in a tangi ble nmedium and be transmtted by mail, private carrier, or
personal delivery; telegraph or teletype; or telephone, wre, or
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wirel ess equi pnment which transmts a facsimle of the notice. If these
formse of notice in a tangible nmedium are inpracticable, notice in a
tangi bl e nmedium nmay be transmtted by an advertisenent in a newspaper
of general circulation in the area where published.

(c) Notice provided in an electronic transm ssion.

(1) Notice may be provided in an electronic transm ssion and be
el ectronically transmtted.

(i) Notice to shareholders or directors in an electronic
transm ssion is effective only wth respect to shareholders and
directors that have consented, in the form of a record, to receive
electronically transmtted notices under this title and designated in
the consent the address, |ocation, or systemto which these notices may
be electronically transmtted and wth respect to a notice that
otherwi se conplies with any other requirenents of this title and
appl i cabl e federal |aw.

(A) Notice to shareholders or directors for this purpose includes
material that this title requires ((er—permts)) to acconpany the
noti ce.

(B) A shareholder or director who has consented to receipt of
electronically transmtted notices my revoke this consent by
delivering a revocation to the corporation in the formof a record.

(© The consent of any shareholder or director is revoked if (I)
the corporation is unable to electronically transmt two consecutive
notices given by the corporation in accordance with the consent, and
(I'l) this inability becomes known to the secretary of the corporation,
the transfer agent, or any other person responsible for giving the
noti ce. The inadvertent failure by the corporation to treat this
inability as a revocation does not invalidate any neeting or other
action.

(ti1) Notice to shareholders or directors who have consented to
receipt of electronically transmtted notices may be provided by (A
posting the notice on an electronic network and (B) delivering to the
sharehol der or director a separate record of the posting, together wth
conprehensible instructions regarding how to obtain access to the
posting on the el ectronic network.

(tv) Notice to a domestic or foreign corporation, authorized to
transact business in this state, in an electronic transmssion is
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effective only with respect to a corporation that has designated in a
record an address, location, or system to which the notices may be
el ectronically transmtted.

(d) Materials acconpanying notice to shareholders of public
conpani es. Notw thstanding anything to the contrary in this section or
any other section of this title, if this title requires that a notice
to shareholders be acconpanied by certain material, a public conpany
may satisfy such a requirenent, whether or not a shareholder has
consented to receive electronically transmtted notice, by (i) posting
the material on an electronic network (either separate from or in
conbi nation or as part of, any other materials the public conpany has
posted on the electronic network in conpliance with applicable federal
law) at or prior to the tinme that the notice is delivered to the public
conpany's shareholders entitled to receive the notice, and (ii)
delivering to the public conpany's shareholders entitled to receive the
notice a separate record of the posting (which record may acconpany, or
be contained in, the notice), together with conprehensible instructions
regarding how to obtain access to the posting on the electronic
network. In such a case, the nmaterial is deened to have been delivered
to the public conpany's shareholders at the tine the notice to the
shareholders is effective under this section. A public conpany that
el ects pursuant to this section to post on an electronic netwrk any
material required by this title to acconpany a notice to sharehol ders
IS required, at its expense, to provide a copy of the nmaterial in a
tangible nedium (alone or in conbination or as part of any other
materials the public conpany has posted on the electronic network in
conpliance with federal law) to any shareholder entitled to such a
noti ce who so requests.

(3) Effective tine and date of notice.

(a) Oal notice. Oal notice is effective when received.

(b) Notice provided in a tangi bl e nedi um

(i) Notice in a tangible nedium if in a conprehensible form is
effective at the earliest of the foll ow ng:

(A If expressly authorized by the articles of incorporation or
bylaws, and if notice is sent to the person's address, telephone
nunber, or other nunber appearing on the records of the corporation
when di spatched by tel egraph, teletype, or facsimle equipnent;

(B) When received,
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(C) Except as provided in (b)(ii) of this subsection, five days
after its deposit in the United States mail, as evidenced by the
postmark, if mailed wth first-class postage, prepaid and correctly
addr essed; or

(D) On the date shown on the return receipt, if sent by registered
or certified mail, return receipt requested, and the receipt is signed
by or on behalf of the addressee.

(ii) Notice in a tangible nmedium by a donestic or foreign
corporation to its shareholder, if in a conprehensible form and
correctly addressed to the shareholder's address shown in the
corporation's current record of shareholders, is effective:

(A) When mailed, if mailed with first-class postage prepaid; and

(B) When dispatched, if prepaid, by air courier.

(ti1) Notice in a tangible nmedium to a donmestic or foreign
corporation, authorized to transact business in this state, may be
addressed to the corporation's registered agent at its registered
office or to the corporation or its secretary at its principal office
shown in its nost recent annual report, or in the case of a foreign
corporation that has not yet delivered its annual report in its
application for a certificate of authority.

(c) Notice provided in an electronic transm ssion. Notice provided
in an electronic transmssion, if in conprehensible form is effective
when it: (i) Is electronically transmtted to an address, |ocation, or
system desi gnated by the recipient for that purpose; or (ii) has been
posted on an electronic network and a separate record of the posting
has been delivered to the recipient together wth conprehensible
instructions regarding how to obtain access to the posting on the
el ectroni ¢ network.

(4) If this title prescribes notice requirenments for particular
ci rcunst ances, those requirenents govern. |If articles of incorporation
or bylaws prescribe notice requirenents, not inconsistent with this
section or other provisions of this title, those requirenents govern.

--- END ---
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